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NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION SEC USE ONLY

SECTION 46 AND/OR Prehx Serial

UNIFORM LIMITED OFFERING EXEMPTION J_____
DATE RECEIVED

Name of Offenng check if this is an amoadrnent and name has changed and md cate change
__________

Shares of Common Sense Long-Biased Offshore Ltd

Filing Under Check boxes that apply Rule 504 Rule 505 Rule 506 Section 46 ULOE

rype of Filing New Filing Amendment

BASIC IDENTIFICATION DATA

Enter the information requested about the mssuem

Name of lssuei check if this is an ame idment and name has changcd and indicate change
Common Sense Long-Biased Offshore Ltd

Address of Executive Offices Number and Street City State Zip Code Tephone Numbe Including Arba Code

c/o The Harbour Trust Co Ltd One Capital Plaza PO Box 897 Grand Cayman 345 949-7576

Cayman Islands KYI -1103 Wi
________ _______

Address of Principal Business Operations Number and Street City State lip Code Telephone Number acluding Area Code
if different from Executive Offices do JD Clark Co 2425 Lincoln Avenue Ogden UT 801 866-0530

84401

Brief Description of Business

The Issuer seeks to invest and trade in securities_and/or other financial instruments ____________ ______

Type of Busness Organization

corporation limited partnership already formed other please apecify

Cayman Islands exempted company

jj_ busuiess trust
________ _jLlimitedpartnemh2 to be formed _______

Actual or Estimated Date of Incorporation or Organizatior Month/Year

12/2002 Actual Estimated

Jurisdict on of Incorporation or Orgsnization Enter two4etter Postal Service abbreviation for State

Ca nada FN for other foreign juusdiction FN

GENERAL INSTRUCTIONS

Federal

Who \æust Ic At issues oat an offm nq of cunties in ret once an excmpto ion icr Rm ju at or Suctic 46 FR 231 ai em or 1SUS 77c

Whet To Ic ice must to taicr than 15 days Ate the fi Si of cci or tics in the otie
mm

noim decm wilt ftc Sec iii us nd cF ange Comnmis nor

SF0 ftc cc tor of the Win avd by the SEC aft adlru
pm on be ow or if mccciv at thai addrc ftr date ot which fuR om hc ddiu emoted by Un tr

totes egiste ed rf fed lb mt add css

Where to File US Sccunfmcs and Ex henge 111155 4o0 Eftt St cit aetmmngton 20 42

Copies Requ iod pp ceo the flue St fmtcd with thu cot wh ct rust emanm ty rjr
ed \n copies of rant so ed oust pp photoc pies mar ua ty

gnud cop or be mm typc or sit signaturc

farina on Rqmaircd me ing iii mat fain att for oat or equr fed nun lire is ci 01 rc art ft oft me issue all ottei an cI anges th reto information

equested Part and ni te ha gee lion the mnforit at ion us sit pit in Parts aid and ito Aop ndmx ncod the ftc wff SEC

Filing Fce if rn

State

Ttia cost too tfointicafc re rceoithc Ltnforrn Lent dOff ru Exen ptia ULOFtor sof sic rtics ntiose stmf sthai ha calopt dO 00 ardt athavoadoptedtt

morm ier ng on Cc no tile sept are nor cc ii Inc iCC worn rr fl niti WI ICC diC Lu or crvu cc ii ct ttu rcr1u It CdyiTr

cc as pruco idit on to time in to at pt on fcc in tie propt it iount si at rot an tt sf mi ibm otic sh It bc ed ma the at te atntc it
don state law

ne Apo tnctix tc tot cm con tutc rt his of cc an mi onp tud

ATTENTION

Fadure to SIc notice in the appropnate states wdl not result loss of the federal exemption Conversely fadure to file the appropnate federal

gtiqe will not result loss of an avadable state exemption unless such exemption IS predicated on in of federal notIce _J

It t44

SEC 1972 6/02 of



Iwti pAAstó1ENTIr1
Enter the information requested for the following

Each promoter of the issuer if the issuer has been organized within the past five years

Each beneficial owner having the power to vote or dispose or direct the vote or disposition of 10% or more of class of equity

securities of the issuer

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers and

Each general and managing partner of partnership issuers

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Common Sense Investment Management Offshore LLC the Investment Manager

Business or Residence Address Number and Street City State Zip Code
15350 S.W Sequoia Parkway Suite 140 Portland OR 97224

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Harbolt Thomas

Business or Residence Address Number and Street City State Zip Code
do Common Sense Investment Management Offshore LLC 15350 S.W Sequoia Parkway Suite 140 Portland OR 97224

Check Boxes that Apply Promoter Beneficial Owner Executive Officer XI Director General and/or

Managing Partner

Full Name Last name first if individual

Anderson Peter

Business or Residence Address Number and Street City State Zip Code
do do The Harbour Trust Co Ltd One Capital Place 3rd Floor

P.O Box 897 Grand Cayman KYI -1103 Cayman Islands

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Walmsley William

Business or Residence Address Number and Street City State Zip Code
do do The Harbour Trust Co Ltd One Capital Place 3Id Floor

P.O Box 897 Grand Cayman KYI -1103 Cayman Islands

Check Boxes that Apply Promoter XI Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual Texas AM University System Cash Pool

Business or Residence Address Number and Street City State Zip Code
do do The Harbour Trust Co Ltd One Capital Place 3rd Floor

P.O Box 897 Grand Cayman KYI -1103 Cayman Islands

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Use blank sheet or copy and use additional copies of this sheet as necessary
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Has the issuer sold or does the issuer intend to sell to non-accredited investors in this offering9 Yes No

Answer also in Appendix Column if filing under ULOE
What is the minimum investment that will be accepted from any individual2 1000000

Subject to waiver by the board of directors may be

waived
Does the offering permit joint ownership of single unit7 Yes No

Enter the information requested for each person who has been or will be paid or given directly or indirectly any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering If person to be listed is an associated person or agent of broker or dealer registered with the SEC
and/or with state or states list the name of the broker or dealer If more than five persons to be listed are

associated persons of such broker or dealer you may set forth the information for that broker or dealer only

Full Name Last name first if individual

Not applicable

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States
All States

ALAKEAZE ARE CAE COE CT DE DCE FL GA HIE IDEIL INE IA KS KYE LA ME MD MAE MI MN MSE MOEMT NEE NV NH NJ NM NY NC NDE OHE OK ORE PA
RIE SCE SD TN TX UTE VTE VA WA WV WIL WY PR

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States
All StatesAL AK AZE ARE CA COEI CT DEE DC FLE GA HI IDIL IN IA KS RYE LA ME MD MAE MIE MN MS MOEMT NEE NV NH NJE NIlE NY NC NDE OHE ORE OR PARI SCE SD TN TX UT VTE VA WA WV WIE WY PRE

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States
All States

ALE ARE AZE ARE CA CO CT DEE DCE FLE GAE HI IDE
IL INE IAE RS KY LAE MEE MDE MAE MILl MNE MSE MOE
MT El NE El NV NH El NJ NM El NY NC El ND OH ORE ORE PAE
RI El SC El SD El TN TX El UT VT VAE WA WV WI WY El PR

Use blank sheet or copy and use additional copies of this sheet as necessary
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Enter the aggregate offering price of securities included in this offering and the total amount

already sold Enter if answer is none or zero If the transaction is an exchange

offering check this box and indicate the columns below the amounts of the securities

offered for exchange and already exchanged

Type of Security Aggregate Amount Already

Offering Price Sold

Debt 0$

Equity

Common Preferred

Convertible Securities including warrants

Partnership Interests

Other Specify common shares iarvalue $0.01 U.S per share the Interests 1000000000a 681131413

Total 1000000000a 681131413

Answer also in Appendix Column if filing under ULOE

Enter the number of accredited and non-accredited investors who have purchased securities

in this offering and the aggregate dollar amounts of their purchases For offerings under

Rule 504 indicate the number of persons who have purchased securities and the aggregate

dollar amount of their purchases on the total lines Enter if answer is none or zero
Aggregate

Number Dollar Amount

Investors of Purchases

Accredited Investors 126 681131 .413

Non-accredited Investors

Total for filings under Rule 504 only N/A

Answer also in Appendix Column if
filing

under ULOE

If this
filing

is for an offering under Rule 504 or 505 enter the information requested for all

securities sold by the issuer to date in offerings of the types indicated in the twelve 12
months prior to the first sale of securities in this offering Classify securities by type listed in

Part Question

Type of offering Type of Dollar Amount

Security Sold

Rule 505 N/A

RegulationA NIA

Rule 504 N/A

Total N/A

Furnish statement of all expenses in connection with the issuance and distribution of the

securities in this offering Exclude amounts relating solely to organization expenses of the

issuer The information may be given as subject to future contingencies If the amount of an

expenditure is not known furnish an estimate and check the box to the left of the estimate

Transfer Agents Fees L1

Printing and Engraving Costs IE 2500

Legal Fees IJ 88730

Accounting Fees IJ 7500

Engineering Fees LJ

Sales Commissions specify finders fees separately
IX

Other Expenses identify filing fees IX 5000
Total 103730

Open-ended fund estimated maximum aggregate offering amount

of
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Enter the difference between the aggregate offering price given in response to Part

Question and total expenses furnished in response to Part Question 4.a This difference is ___________
the adjusted gross proceeds to the issuer

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

used for each of the purposes below If the amount for any purpose is not known furnish an

estimate and check the box to the left of the estimate The total of the payments listed must equal

the adjustment gross proceeds to the issuer set forth in response to Part Question 4.b above

Payments to

Officers

Directors

Affiliates

Salaries and fees LJ

Purchase of real estate

Purchase rental or leasing and installation of machinery and equipment EKI 1J

Construction or leasing of plant buildings and facilities 11 121

Acquisition of other businesses including the value of securities involved in

this offering that may be used in exchange for the assets or securities of

another issuer pursuant to merger

Repayment of indebtedness 121

Working capital 121

Other specify Portfolio Investments 121 999.896.270

Column Totals IKI 121 999.896.270

Total Payments Listed column totals added

ri issuer has duly caused ..s notice to be t.. ...j
the undersigned duly auorized person ir .. ..

....J under Rule 505 the

following signature constitutes an undertaking by the issuer to furnish to the U.S Securities and Exchange Commission upon written

request of its staff the information furnished by the issuer to any non-accredited investor pursuant to paragraph b2 of Rule 502

Issuer Print or Type Signature Date

Common Sense Long-Biased Offshore Ltd March 2009

Name Print or Type Title of Signer Print or Type
Thomas Harbolt Director

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations See 18 U.S.C lOOt

WIiiii
999.896.270

Payments to

Others

999896270
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Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such Yes No

rule Not Applicable

See Appendix Column for state response

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed

notice on Form 17 CFR 239.500 at such times as required by state law Not Applicable

The undersigned issuer hereby undertakes to furnish to the state administrators upon written request information furnished

by the issuer to offerees Not Applicable

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the

Uniform limited Offering Exemption ULOE of the state in which this notice is filed and understands that the issuer claiming

the availability of this exemption has the burden of establishing that these conditions have been satisfied Not Applicable

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf

by the undersigned duly authorized person

lssuerPrintorType Signaturq4 // Date

Common Sense Long-Biased Offshore Ltd hfl 7/ 70fqf March 2009

Name Print or Type Title of Signer Print or Type
Thomas Harbolt Director

Instruction

Print the name and title of the signing representative under his signature for the state portion of this form One copy of every notice on

Form must be manually signed Any copies not manually signed must be photocopies of the manually signed copy or bear typed or

printed signatures
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Disqualification

Type of security under State ULOE
Intend to sell and aggregate if yes attach

to non-accredited offering price Type of investor and explanation of

investors in State offered in state amount purchased in State waiver granted

Part B-Item Part C-Item Part Item rt Item

Number of Number of

Accredited Non-Accredited

State Yes No Interests Investors Amount Investors Amount Yes No

AL

AK

AZ $1000000000 $5350000 $0

AR

CA $1000000000 $29231078 $0

CO $1000000000 $2200000 $0

CT $1000000000 $3000000 $0

DE

DC $1000000000 $7515783 $0

FL $1000000000 $200000 $0

GA $1000000000 $11761162 $0

HI

ID

IL $1000000000 15 $48490000 $0

IN $1000000000 13 $68261688 $0

IA

KS $1000000000 $5620000 $0

KY $1000000000 $6030000 $0

LA $1000000000 $1900000 $0

ME

MD $1000000000 $12750000 $0

MA $1000000000 $3157000 $0

MI $1000000000 $10838500 $0

MN $1000000000 $42709413 $0

MS

MO $1000000000 $9950000 $0

Open-end fund estimated maximum aggregate offering amount
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Disqualification

Type of security under State ULOE
Intend to sell and aggregate if yes attach

to non-accredited offering price Type of investor and explanation of

investors in State offered in state amount purchased in State waiver granted

Part B-Item Part C-Item Part Item Item

Number of Number of

Accredited Non-Accredited

State Yes No Interests Investors Amount Investors Amount Yes No

$1000000000 $5497934 $0

NE $1000000000 $3700000 $0

NV

NH

NJ

NM

NY $1000000000 $22611600 $0

NC $1000000000 $38056000 $0

ND

OH $1000000000 $15962154 $0

OK

OR $1000000000 $11763443 $0

PA $1000000000 11 $41875000 $0

RI

SC $1000000000 $10750000 $0

SD

TN $1000000000 $52900000 $0

TX $1000000000 $1076224657 $0

UT $1000000000 $52000000 $0

VT

VA $1000000000 $5150000 $0

WA $1000000000 $33379000 $0

WV

WI $1000000000 $10935000 $0

WY

PR

Open-end fund estimated maximum aggregate offering amount

SK 01107 0006 854668
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